S o HIGH COURT, BOMBAY 07483

IN THE HIGH COURT OF JUDICATURE AT BOMBAY
ORDINARY ORIGINAL CIVIL JURISDICTION

COMPANY. PETITION NC.527 OF 2087
CONKECTEL WITH
COMFANY APPLICATIDN NO.666 OF 2087

bt tn the woatter of acheme of Amelgamation of
Chitram Properties and Investments Private
Limiteds M/s Gloxina Properties and
Ilnvestmants Frivate Limited: ‘M/g.5mar lee
Properties and lhvestments Private Limited;
M/s.Centainne Properties ‘and Iinvestments
Private Limited;  M/s.Arthamanathsn Properties
and Finvest  Private Limited and Commanche
Froperties and Finvest Privete Limited WITH
Videocon Remlty and Infrastruotures Limited

Chitram Properties and Investments
Pvt. Ltd, : @d.Petitoner

{ist Transferor Co.)
WITH

COMPANY PETITION NO.528 DF 2087
CONNECTED WITH
COMPANY AFFLICATION ND.657 -0OF 72Qa7

Gloxina Fropertims and [nvestments
Pyt.Ltd ) ) ’ +« @.Petiioner
’ . {2nd Transferor Co.)

WITH

COMPANY PETITION NO.529 OF 2807
_ CONNECTED WITH
COMPANY APPLICATION NO.868 OF 2007

" Smariee Propertied and investments Put.

Ltd. ». Petitioner.
1 3rd Transferor Co.}

G S

WITH

GCOMPANY PETITION NO.530 OF 207
_ CONNECTED W1TH
COMPANY APFLICATION-NO.668 OF 2807

Centainne Properties and Thvestaents X
Pvt Ltd., . ~Petitioner.

ta4th Traneferor Co. )

For VIBEOCGN REALTY & INFAASTRUCTURES IMITED

DIRECTOR | AUTH
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ViTH

COMPANY PETITION NO.531 OF 2987
o CONNECTED WiTH
COMPANY APPLICATION NO.6E7@ 0OF 2007

Arthamanathan Properties and Finvest
Pvt Ltd.., «. +Petitioner
(Sth Transferor Co.)

YITH

COMPANY FETITION NO.532 oF 2ee7
_ CONNECTED WITH S
COMPANY APPLICATION NO.671 0F 2097

Commanche Praperties and Finvest
Put Ltd. «« wPetiticner.
) {Bth Transféror Co. |
WITH

‘COMPANY EETITION NO.533 ‘DF 2007
CONNECTED WITH
QDnFAﬂY APPLICATION RO.672 OF . 2807

Videocon Realty and [nfragstructures

Limiteg. <. Petitioner.,
tTransferee Coi )

Mr- -Nimish Fandya .i/b Pandya and Company for the
petitioners. .
Ms K.V.Gautam, Dy. O.L. except CP 533 of 2@@7.

Mri C.J.Joy with. s Heena Shah ifb H.,P. Chaturvedi
for Regional Diregtor in all matters.

CORAM: [.8.BHUSALE, J.
DATED: .1Zth QCTOBER, 2@87.

P.C.x

1. The zanpctlan of the Caurt Is scught to 4 Sehews
0F  Amalgamation  ander Swectlaons 381 te 394 of the

‘Compedles Act, 1956,

2. Coungel appearing on behalf of the Petitioners

K
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has stated betore the Court that Inscfar 83 the
Traneéervor ﬁaﬁpanies Ar& cencerned t41)r &l the
equity shereholders have granted thelr consents: (if)
there Arge nu secured sreditors; and ({11} =all the
 unsecured ocreditors have granted thelr consents and, in
> : T oview thﬁreof,.meetlngs of the equity sharehnliders and

unsecured creditors were dispensed with.

3. -dnsofar as the Uranaferee company ls-uonoennadL

‘the. Court has been {nformed by the learnad counse |

that: all the equity shareholders have granﬁed' thair
’ consents; {ii) there are no secured creditors; and

444t} all  the unsecured creditors have granted their
. consents and, in view theraof, meetings of the equity
shareholders arid unsecured creditors were dispensed

M Hh T b

4, zfn view of the objestion ralsed by the Regional
Director in paragraphs 6 of their affidavit, Mr . Pandey,
lanrned- coungel! for the petitioners, undertakes an
behalf of the Lransferwe company to compiy with stli the
fnrma!itie& and statutory  oompliangeés, if any, fmr
increase in the authérisad share -capital of; the
“transferew ocompeny within eight weeks from tnday.. His

statement 15 adcepled,

5. . Upon perusal of the entire material placed on

record, the scheme appears to be fair and reaggﬁahle
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and ig.-nét viclative af any pravisions of law and i
not contrary to any public policy. None of the parties
concerned hag comle forward tg oppose the scheme ,
Moreover, ‘both the Regional Director and the Official
Liguidator Have stated that the scheme as proposed is
not contrary te the public fnterest or prejudicial +to

the intergst7of the shareholders or creditors.

6. 'ﬂThg:g- e no objection to the schemeé and ainde
atl the peduisite statutory compiiantes have been

fulfiljéd; adl the Company Petitions of the Ltrangferor

“ecompenies .are made absoiute in terms of prayer clauses

tal) to (£,

oy B -Comﬁahy :Peti;iuh' No.533 of 2937 dis made
abgolute fnitérms of prayer .clavses {a) to (£},
1 fﬁ., 'Ihé_ transferee-company to lodge a copy of  the
ovder: and ths achews with the cancerned Superintendent.
‘af Stamps} for the purpose of adjudicatxnn of stﬁmpS'
‘duty payable &R the same, Lf any, within 30 doys  of
obtaining :'a-certified andsfar an avihenticated copy of
Ehe nrdép. 7
« g. -”T%g, Petitioners in sll the petitions to _pay

EDEtE nf Rsabﬂﬂﬂf— gach tg the. Hegional Director and ta
the, foicial Liquidntnr in. Gnmpany Petition filed by=
“the transterur cowparnies, Casts to be paid within four

:heeks From TLoday,
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1@, #liing and issuanao® ot drawn up ardeyr i45

dispensed with,.

Al'l wmuthorities concerned to act on a copy of

this order duely authenticated by the Regigtry.

0Py -
s
5 ) A t L. B.RAHOSALE, J.3

T /g. S
e ;('}';a} ‘1
TRUE-COPY T gl e

gt PR

. O MARVEKAR :
COTARRRY NECISTHAR ”//”W
HIGH COURT {0.5.)

BOMBAY

biim g m



SCHEME OF AMALGAMATION

oF

 SMARLEE PROPERTIES AND INVESTMENTS PRIVATE LIMITED

WITH -

VIDEOCON REALTY AND INFRASTRUCTURES LIMITED

1. DEFINITIONS: . ' .

For the ‘Purpose of this scheme, unless -inconsistent” with the :subject or

coritext, the following expressions shall have the following meanings:

1.1

“The Tr-'ansf’eror Company” mearts “Smarlee Properties and Investments

Private lerted" a Company 1ncorporated and registered under the

.'Compames Act, 1956 and havmg its: regtstered offrce at 171 S o M\ttal

-Cn‘r‘J‘rt, .Narir_haﬁn Point, qubai _-;4005_021; in. the State_o_f _Maharashtra.

' "The Transferee Company” rneans “Vldeocon Realty and Infrastructures '

B Lvlmtted" a Cumpany incorporated and reg{stered under the Companies

' -'-Act 1956 and having 1ts Registered Ofﬁce at Auto Cars Compound

13
14

1.5

_Adalat Road Aurangabad 431 005 in the State of Maharashtra
““The Act” means.the Cbrnpaniesf-Aet; :1:_‘?5§'
__:f‘:Thef-:Ai:}pointed-date,“r__mea_ns. 1%t April 7.2006.5

““The Effectwe Date" means the date on Wthh the last of . the appravals

: .."includmg the sanctron of the scheme by the ngh Court of Judicatureof

B Bombay is obtamed or later of the dates on whlch the certified copies of .

each of the order of the Bombay Hrgh Court sanctioning the scheme, are

o i_r;ﬁled w1th the Registrar of the Companies Whrchever is: later



1.6  “Undertaking” shall mean -
a.  All the assets and properties of the Transferor Company as on
the Appointed Date (hereinafter referred te as the said

I“AsEeLr'll)

b. Al the: debts, Liabilities, duties and obligations of whatsoever i
nature of the Transferor Company as on the appointed date

(hereinafter referred to as the said “Liabilities”) -

€.  Without Prejudice to the generality of Sub. Clause (a)} above,
the undertaking of the Transferor Company shall include all the
Properties of the Transferor Coﬁpany moveable or immoveable,
-real or ‘personal, 'corpore_a_l'ar ':;ncorporeal, in possession or in

reveréion, present, future or contingent of whatsoever nature 'i'i_-
o

assets, investments, powers including leasehold rig
easements, tenaﬁcy rights, advantages, product sh) . g ﬁg
contracts, industrial ~ and  other . licenses, permes, '
authorizations, quota- rights, apency ﬂé,hts, trade marks,
Patents, wvarious exemptions/ incentives granted under
different schemes of the Central/State Government, including
- the carried forward losses under the income Tax Act, 1961, and
other industrial and intellectaal pmper,ties,- import quotas,
impﬁrt entitlements, and ail uther iﬁterest,.ﬁghts_, and powers
of every kind, nature and descr_lptioﬁ whatsoever, privileges,
libérties advantages, benefits, consents, -sanctfons and

approvals.

1.7 “The Scheme” means this schemeé of Amalgamation in its
present F,o_nﬁ- or with any maodifications approved or imposed
or directed by the Hiih Cowrt of the Judicature at Mumbai,

as the case'mar be,



2. SHARE CAPITAL:

.' 2.1 The Authorised, issued, .Subscﬁbed:,- and Paid up Capital of
Sn‘\arlee Properties and _In_\_f_estme_n_t's Private Limited as on - -
31St :March, 2006 was as under: |
. Authorised'Capitdl
'_ 1, 000 000 Equ1ty Shares of Rs.- 107+ @ach Rs. 10,000,000
Issued Subscribed and Paid Up. 7 .
10 000 Equﬂ:y Shares of Rs. 10 each o Rs 1, 00 000 |
_ The Authorised Issued Subscribed and Paid Up Capltal of -
Videocun Rea{ty and lnfrastructures Limlted -as on. 315t
o ,March 2006 was as under |
| -'Authorised Cap1tal
15, ooo DOOEquity Shares df Rs. 10 each” Rs. 150, 000, ooo -
o _:___Issued Subscnbed and Paid Up. _'
10,050,000 Equity Shares of Rs. 10 each ~Rs. 100,500,000

 Since then, - there -is no change in Authorised, lssied,

'-'Transferee Ccmpany

| 3 Tradsfer of'Undertaki'ngii_;f'._: : _
S 3-;1::__-'Wf'th:"effeet from the open'ingfbf' 'bus:fn'es's' “as on th'e"Appoi-nted
. --date, j.e., _'1St Apnl 2006 the undertakmg and all-the
o prupert\es, assets of the transferur COmpany, of whatseever .

; nature and whusesoever s1tuated belongmg to or in the-v

. _-Subschbed and Pald up capttat of both the Transferor and_ e

' ji'under the :-prcwismn of Secticm 391 and 394 of the Companies s

B -Act 1956 w1thout any further act or deed be and the same:

.shall stand transferred to and Vested Tn or deemed to haye . -

& been transferred to or vested in the Transferee Company




3.2

3.3

3.4

‘or after the amalgamation has became effective or otherwise.

With effect from the Appoiited Date all the liabilities of the
Transferor Company and éharges and mortgages created by the
Transferor Company, if any, shall without any further act or’
deed, be and stand transferred or deemed to have been
transfe;red to the Transferee Com'pany, pursuant to the
applicable provisions of the said Act so as to become as and
from the Appointed date the dabts, iabflities duties -and
obligatians of .the Transferee” Company pursuant to the
provismns of Section 394 and other applicable provismns of the
said Act, provided always that the -scheme shatl not operate to
enlarge the security for any loan, deposit, or facility created
or available to the transferor Company by virtue of the

amalgamation and the Transferee Company shall not be

obliged to create any further or additional security therecf on.

W‘Ith effect from the Appointed date, all benefits an
entitlements of Stamp duty paid, Sales Tax Benefits, Payments \
and Credits'. Excise Duty and Modvat credits. Income Tax
Paymé_ﬁ(ﬁ with .Carried & Brought Farward Losses and other
Tax benefits and. credits for Advan:e Taxes paid, and all ather

benefits avatled and avalLabke under the inri:oma Tax Act or any

other legislatmn and instmments of evary deacnptmn shall

stand -transferred to and be available tq the transferee

Comparny.

It is hereby specified that the undertaking of the Transferor

Company Shall include all the Rights, Privileges, power,
authnri'ti;:s' and all tﬁe properties, moveable and immaoveable,
real, Carporal or-in-corporal in Pessession or reversion, Présent .
or contingent of whatsoever nature and wheresoever situated,

held or entitled by the Transferor Company and all other

obligations and duties of the Transferor Company.



' CONTRACTS, DEEDS, BONDS AND OTHER INSTRUMENTS:

Subject to the Oth'er provisions of this scheme all gcontracts, deeds,
. bonds agreements and other instruments. of whatsoever nature to-which

the Transferor Company is a Party, sub515t1ng or havmg effect_

lmmedlately before the Effectwe date- shall be in full force and effect

against or in favour of the Transferee Company as-the case may be, and

may be enforced as fully. and effectually as if, instead of the Transferee
. Company had been_:-a_ party the_re.t_o.

P

. LEGAL.Phoc'EEDmGs'-T

: All the legal- and other proceedings by or against the Transferor

L Company, if. any, pendmg on the appo:nted date and relatmg to the said

undertaking, its rights llabilrtfes obhgatfons, dutres and covenarts shall

,' be contmued and enforced by or against the Transferee Company

o '_oa.tecrm-: OF THE SCHEME:

: The proposed scheme of Amalgamatlon is being implemented w1th the . .

main obJect to achteve the rauonahzatlon of the Manaqement structure,

o thereby brmglng about more useful ut1l1zatron of management time and

- expertise. It w;ll result in savmgs in’ admlmstratwe costs by | reduct:on of -

s dup_h_ca_tton of adminfstratwe functions:

k3
]

e OPERATIVE DATE OF scnme

-__—__dﬁ—.__ N
 The Scheme although effective from the Appomted Date i. €., 1Sl April, e

2006 sha[l be Operatwe from the Effectwe Date




8.1

8.2

9.1.

TRANSFEROR COMPANY'’S STAFF, WORKMEN & EMPLOYEES:

All the staff, workr;nle'n, or other empl;)yees_in the services of
the transferor Company, if any, immediately on or before the
Effective Date shall become the staff, workmen and employees

of the Transferee Company on the basis that:,

Their services shall be deemed to have been continuous and

not have been interrupted ar broken by reason of the said

transfer.

The terms and cdndi.tions of service applicable to such staff,
workmen, ar employees after such transfe.r shall not in any
way be tess favourable to them than those applicable to themn

immediately preceding the transfer.

CONDUCT OF THE BUSINESS BY T}

TILL EFFECTIVE DATE: S “F

b ?
With effect from the Agpointed date and upto the EffecfQ-h ]

Date, the transferor Company _
Shall carry on and be deem'gd to carfy on all their business and

activities and stand passessed of their properties and assets

for and on account of and in trust far the Transferee ‘Company

and all the profits accruing to the transferor Company or losses

arising or incurred by it shall for all purpgses be treated as the
Profits or losses of thé ‘Transferee Cormpany as the case may be
provided however, that ff the amalgamation does not become
effectfve on or before 31% Decembef, 2007, or within such
Penod(s) as may be agreed upon by the Transferor and the
Transferee CcmpaniES thmugh its Dimcmrs, all the profits

atcrued to the Transferor Company or tosses arising or accrued

by it frcrm the Appointed Date. shalt for all purposes be treated

_'-nJ (he profits or losssi ar e Trmim (ompany atna.



92 Hereby :Undertakeo t_o carry on its business until the effective date with
reasonable. .diligence“ and shall not without .th_e written oon_szent of the '
-Transl’eree .Company, a'llenat‘e"- "c-ha.rge or otherwi:se deal wfth :th'e '
undertakrng or any part thereof except in the ordinary course of its
busmess or. wrthout the pl’lOI" consent of the Transferee Company or
pursuant ‘to any pre exlstmg obligation undertaken by the Transferor
By Company prior to the appomted date
9,3 Shall not vary the terms and the candrtions of employment of 1ts
- Ernployees except in the ordmary course of Busrness, o N
94 Shall not vnthout the written consent of the Transferee Company;
B undertake any new busmess “ o
: : 95 " .Save as specrfrcally provrded in thls scheme the Transferor Company
7 : shall not.make ; any change in their Caprtal structure sither by way ofr

_ |ncrease (by issue of nghts Shares equrty shares, bonus “Shares,

':5 convertible Debentures or otherwise) decrease, reduce, sub dwlde -Qr-

$ : _. consohdate re orgamze in any manner, whrch may affect the Capltalf :

| structure of the Company except with the pnor approval of the‘-." '
'Transferee Company R S

9.6 _;;.'Nothing contamed in thrs clause restrains the Transferee Company to-

vl _lssue further cap1tal or. change its caprtal structure wrthout any_- '

llm’itatrons Thus, the Transferee Company will be entrtled to issue any

: fu‘rthe'r__ sh_are‘s. or:_.secunhes_ co_nyertible__ tnto shares anyt.rme; s it may

" deem appropriate and necessary. - -

51'70.:' ISSUE OF SHARES BY TRANSFEREE CDMPANY AND OTHER CHANGES_-f .
T0 BE EFFECTED

'10._1[ The Shareholder of the Transferor Company shall be allotted 3 (Three).

Equ1ty Shares of Transferee Company for every 100 (One Hundred) equrty

share held by them credrted as fully pald up, in: the Capltal of



the Transferee Company on such record date as the Board of
Directars of the Transferee Company may decide. The Transferee
Company shall, if required increase the required Autharised Capital
before the allotment of the Shares. The said equity shares shall
rank pari passu in all respect with the existing equity shares of the
V'Transferee Campany. L |

Where any shareholder of the Transferor Company is entitled to
fraction of a-share of the Transferee Company, such Equity Shares
as woutd represent total fractional capital will be allbtte‘ﬂ to one of
the Directors or office beafer.;. of the Transferse Compaﬁy, who
shall disg)ose off the sama at .I_:he price not less than the fair value
as arrived for determining the swap ratio as referred herein above

and shall distribute the sale proceeds thereof after deducting all

- the relevant expenses amongst the shareholders of the Transferor

Company in proportion of theii' respective fractional entittement.

10.2 For the Purpose as aforesaid, the Transferee Company shall, if and

to the extent required, apply for and obtain any approvals including

that of the Reserve Bank of India and other concerned authorities;

for the issue and allotment by the transferee company to the

respective members of the Transferar Company, the Equity shares

in the said share ca'pital of the Trénsferee Company in the ratio as

aforesaid.

10.3 The Transferee Company shall on or befare the allotment of Shares

in terms of clause No. 10,1 above hereof fncrease its Share Capital

by such number of equity shares as may be necessary to satisfy its

obligation under the said clause. Apprmrai to the Scheme by the
meinbefsfcreglitors of the Transferee Cornjpany a’n‘d.r.hy' the Han'ble
High Court of :ﬂumbai snaﬁg.a-medt@ be due mniptisme of the
provigions of Section B1(1A} and other relé&mt provisions of the Act

for the issue and allct_mé_nt bf-shal_'es_ to  the ﬂwreholders' of

Transferor Company as provided in the Scheme.

kS



10.4 = The said Smarlee Properties and Investments Private Limited shall
stand dissolved without w'fnding up in terms of the-orders of the High
Caurt in this behatf upon filing of Order passed by the Hon’ble High
Court with the Registrar of Companies.

10,5 It has been informeéd-that certain co-tpor-a'te sharéholders of the
transferor Com_p:an_y'are'- also “in process of arnalgaifnation with the
transferee Company.-_

In view of this, no shares of the tre;nsferee_tj_ompeny, 'PUr'suant to this

' Scheme, shall be _o_llo_ttéd .'to'_those Corporate Shér:e_ho_ld_ers of the
transferor Company,. ‘wha have initi‘-ated the process of amalgamation
with  the transferee Company A con'firhnation E regarding
.commencement of the amalgamatlon process rnay be obtamed from

each of them.

J MISCELLANEOUS:

;All the  Creditors of the Transferor Company shall become the
- creditors of- the Transferee Company on- the same terms and'
‘conditions and without the Tr_ansf_er’ee Company. being required to

‘extend fur’ther’"seturttyf’for the same.

1Z. hPPLICATION TO THE HONQURABLE HIGH COURT

~ - The -Parties- hereto shalt W1th all reasonable dispatch make'

- L dpplitati_o_ﬁ--uhdﬁr Section 391 a_nd_SeC_tf_Dﬂ 394 of the said Act to the
: High' Court '-of' I'-Jod'ica'fur‘e'-at"'thmba'i'. fof santt'-ioning "the. scheme. of
__Amalgamation and for the d{ssolution of the Transferor Company,

L without vnnding up- In, the event of the proposed scheme of4
-Amalgamation being sanctinned by the Hon‘ble Hugh Court the

Transferor Company shall stand dlssolved without ‘mndlng up as

prov:ded for in the second proviso to Section 394 1) of the

Companles Act, 1956




13.

13.1

13.2

14,

14.1

14.2

MODIFICATIONS / AMENDMENTS TO THE SCHEME:

The Transferor Conripany and the Transferee Company,
through their Directors, may consent on behalf of all the
persons c’oncérned, to any madifications or amendments of
this scheme of Amalgamation or to any conditions which the
court and/or any-other Authorities under the law may deem
fit to approve of_ or fmpose or which may otherwise be
considered necessary or desirable for setting any question or
doubts or difficulty that may arise in the carrying out this
scheme of Amalgamation and do all such acts, deeds, and
things as may be necessary, desirable or expedient for
putting this scheme of Amatgamation into effect.

For the purpose of giving effecf- to this scheme of

Amalgamation or- to any médification,. amendment or . ¢

condition thereof, the Directur;s of the Transferee Compan
are authorized ta give such directions and/or to take such
steps as may be necessary or de"sifahle including any
directions for settling any questions of doubts or difficulty

whatsoever that may artse.

APPROVALS AND SANCTIONS OF THE HON'BLE COURT:

~ The Scheme is subject to the following Approvals.

‘The sanction or approval of the Authorities concerned  being

obtained and granted in respect of which such sanction or

approval be required or be necessary.

The Aphr.m!a_l to the scheme by the requisite majorities of the

members of the Transferor and Transferee Company.




14.3

14.4

The requisite Resolution u_nder-the applicable provisio.ns of the said Act
being.passed by the shareholders of the Transferee Company for any of
the matters provided for or relating to the scheme as may be required
or necessary.

That the transfer intended under the scheme shall when sanctioned by
the Hon’ble High Court, take effect from the appointed date and until
the ‘full and effectual carrying out.thereof, both Corhpanies shall stand
possessed of all and singular “préperty and premises” to be transferred
by the transferor Company. to the Transferee _CO;'UPE.!'J}' -as afore-stated -
and continue to carry on the business for -and on. behalf of and on
Account of and in trust for the Transferee and to the" Transferor
Company including the Board of Directors and the o_éh_e’r’ pefsons

concerned, shall be entitled accordingly, “to be indemnified by the

|} Transferee Company. for all purposes and in all respects.

" on the same being as sanictioned by the Hon'ble Court of Mumbaf with or

without modifications and the necessary order o orders under Section

391 read with Section 394 of the Companies Act, 1956 shall have been

‘made and the respective Board Of'.Directbrs_"df- the Transferor .Comp'any

and -the Transferee Company shall from time to time. snd ‘with prompt
di_spat;:ﬁ give all conseﬁnfs'_, pass alL 'such?rresb_t'utioné.'_.é'ndldd:é'nd_ cause to

be done all such acts; deeds, matters and 'ihin_gs and 'execu'te and cause

‘ta be executed all ‘such writings and miake and cause £o be made such

arrangements; applications and the like as may be necessary or required

or advised of and incidental fo and:in relation to the. diie compliafice

thereof -and the . full and - effectial carrying: out of. this ‘schieme as

sanctioned for all pufposes-znd in all respect,



15.

16,

EFFECT OF NON REC'ElPT OF SANCTIONS:

In the event of any of the said sanctions and approvals not
being obtained and/or this scheme of amalgamatian not being
sanctioned by the High Court and/or orders not being passed
as aforesaid on or before 31™ December, 2007 or within such
further period(s) as may be agreed upon between the
transferor Company by its Directors and the Transferee.

Company by its Directors, this scheme shall stand revoked,

- cancelled and be of no effect save and except in reépect of

any act or deed prior thereto or as is contemplated hereunder
and in such event, each party shall bear their own respective

costs, charges and expenses in connection with this scheme of

-Amalgamation.

EXPENSES CONNECTED WITH THE SCHEME

All the ‘costs, charges;. and expenses of the Transferor
Company and the Transferee Company respectively tn relation
to or in connection with; this scheme and carrying out and
completing the terms and provisions of this scheme and/or
incidental to the completion of the scheme of Amatgamation
of the undertaking of the Transferor Company in pursuance of

this scheme shall be borne and paid by the Transferee

Company alone.

umn W
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Rs. 31125
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A

ge; h3{7\ day

of July in the Christian Year Two Thousand and Four by and between
ROYAL PALMS (INDIA) PRIVATE LIMITED, Formerly Known as Amir

Parks and Amusements Private Limited, a company registered under

THIS INDENTURE OF LEASE made at Mumbai this

Companies Act 1956 and having its registered office at 169, Aarey Milk
Colony, Goregaon (East), Mumbai- 400 065, hereinafter referred to as “the
LESSOR” (which expression shall unless it be repugnant to the context or
meaning thereof be deemed to mean and include its SuCCESSOT OT SUCCESSOTS)
of the One Part AND SMARLEE PROPERTIES AND INVESTMENTS

PRIVATE LIMITED also a company incorporated under Companies A
1956 and having its office at 171 Mittal Court, “C” Wing, 17" Floor, Narima

o by oy —(7de 75y

[ ]
L340
0.

Point, Mumbai 400 021, hereinafter referred to as “the LESSEE/S” (whicll : 52
a
m

expression shall unless it be repugnant to the context or meaning thereof

YaWNN

VIGN!
"

deemed to mean and include its successors and assigns) of the Other Part;

~
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WHEREAS:- E
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(11)

G

(iv)

)

of or otherwise well and sufficiently entitled to all that piece or parcel
of agricuttural land or ground situate, lying and being at Village Marol
Maroshi, Taluka, Borivali in the Registration District and Sub-District
of Mumbai City and Mumbai Suburban and bearing Survey No.169
(part), City Survey No.1627 (part) and admeasuring about 240 acres
equivalent to 975272.50 sq.mts. or thereabouts and more particularly
described in the First Schedule hereunder written and hereinafter

referred to as “the said larger property”;

By and under a Consent Decree dated 14th June 1990 and Consent
Terms dated 5™ March 1593 as common Decree in Suit No.1745 of
1983 and Suit No.1657 of 1987 passed by the Hon’ble High Court of
Bombay, the said Trust seld, transferred and conveyed the said larger

property to the Lessor herein;

The said Consent Decree dated 14th June, 1990 which is to operate as
a Conveyance of the said Jarger property in favour of the Lessor is

[egistgrgd n 10th JTanuary, 1995 under Sr. No 403/95 in the office of

; AN ers ol -

the sub-Registrar of Assurances at Bombay;

In the premises aforesaid, the Lessor herein is absolutely seized and
possessed of and otherwise weil and sufficiently entitled to the said

larger property as owner thereof;

The said larger property falls under ‘No Development Zone’, under the
sanctioned Development Plan for Greater Bombay and consequently

(a) construction of structures on the said larger property or any part

. thereof is regulated as provided under Regulations 60 of the
.
_': ,9Deve10pment Control Regulations, 1991 and (b) no sub-division of the

9\\ ?ﬂd larger land is permissible and the larger land is to vest in one
-;" =

rs as stipulated in the Government of Maharashtra guidelines for




(vit)

(viii)

()

dated 10% October, 1994 and also Municipal Corporation of Greater
Bombay and in thejr Intimation of Disapproval dated 26™ June, 1996;

Since the said larger property falls under “No Development Zone”,
the provisions of Chapter III of the Urban Land (Ceiling and
Regulation) Act, 1976 are not applicable and the Additional Collector
and Competent Authority (ULC), Greater Bombay has granted its
“Non Vacant Land Certificate” dated 18" January, 1995,

Under a writing dated 3™ March, 1997 bearing No.LEN-2694/No.
5122/33 issued by the Revenue & Forest Department, the Lessors .have
been sanctioned right of way for ingress and egress to the said larger
property over the land admeasuring 17,690.20 sq mtrs. of land
belonging to the Aarey Milk Colony and bearing Survey No. 169,
Mouje Marol for a year rent of Rs.33,90,781/- approx. Subsequently
under a writing dated 8" July 1998 bearing No. 3D/KN-318/98 issued
by the Collector Mumbai Suburban District, the yearly rent in respect
of the said right of way is reduced to Rs.15,95,317/- and in pursuance
of the said writing a duly registered Deed of Grant of Right of Way in

favour of the Lessor will be obtained by the Lessor at its own costs.

Parts of the said larger property may be developed by the Lessor or
parties authorized by Lessor for activities like setting up of resbrts,
hotels, motels, restuarants, health, farms, clubs, golf course, gliding
powered-gliding, skiting facilities swimming pools etc. and the Lessor
shall be developing or may permit to develop a part of the said larger
property for the activities as may be permissible under the

Development Control Regulations.

A part of the said larger property is affected by slums and the Lessor
has submitted a Scheme for slum Rehabilitation “(SRA)” in respect of

a pnr‘hnn of the emd ]nrm:r nrnnpr-h? as r'nnfpmnlnfpd I'm Rule 33 (1M nf

[S S CERpeT 4 Py AR LL WA S AT A

Developn)en’ﬁr’ SCpq'Epg)l ‘Regulatlons and the said Scheme has been
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(xi)

(xi1)

(xiii)

approved by the Municipal Corporation of Greater Mumbai under their
LOI No. DY/CE/SI/SRD/0163 to 0169 dated 27.03.96.

A plan, inter-alia, showing the present proposed Scheme for
development of the said larger property where the Lessor proposes 10
set up or permit to set ﬁp Country club and allied facilities and hotels
and area covered by Slums and intended to be developed under Slum
Re-Development Scheme and portions for putting up cottages is
shown on the plan which is hereto attached and marked as Annexure
“A”. The Lessor shall have right to alter or amend the said layout plan
in a manner that will not affect the rights of the Lessee in respect of

the plot of land demised and/or leased under these presents;

Out of the said larger property, the Lessor had by an Agreement dated
16™ June 1994 agreed to sell a portion thereof admeasuring 624 square
meters equivalent to 6716 square feet and bearing (private) Plot No.56
of internal layout plan and more particularly described in the Second

Schedule hereunder written.

Thereafter the parties hereto have by mutual consent agreed to
substitute the said Plot bearing No. 56 which was agreed to be sold to
the Lessee by Plot No. 7 admeasuring 729.56 sq. meters and shown
with Legend Cottage No. 27 and delineated with biue colour boundary
line on the said plan hereto annexed as Annexure “A” and more
particularly described in the Third Schedule hereunder written being a

part of the said larger property hereto and also shown independently

on plan thereof annexed hereto as Anmexure “B” and more
particularly described in the Third Schedule hereunder written and

hereinafter referred to as “the demised land”;

In view fgii n.tha aforesaid provisions of Development Control

AR RE
Regufa\ti&h_s;pafdiij\m[bhve realized that it is not possible to execute a

s Nms’i\




Deed of Conveyance in respect of the said demised land as sub-
division of the said larger property and sale of the said demised land is
not permissible and the fact that sub-division of the said demised land
from out of the said property is not allowed and/or possible was
recorded in the aforesaid agreement for sale dated 16 June, 1994 and
in view thereof the Lessees have agreed and requested the Lessor to
execute 2 Deed of Lease in their favour in place and stead of the Deed
of Conveyance in rtespect of the said demised land being these

presents;
NOW THIS INDENTURE WITNESSETH AS FOLLOWS:-

In pursuance of the said Agreement and in consideration of the said
payment of the sum of Rs. 6,00,000/- (Rupees Six Lacs only) paid by
the Lessee to the Lessor (the payment and receipt whereof the Lessor
doth hereby admit and acknowledge and of and from the same and
every part thereof the Lessor doth hereby acquit, release and discharge
the Lessee forever) and the rent hereby reserved and covenants
conditions and stipulation herein contained to be observed and
performed on the part of the Lessee the Lessor do hereby demise unto
the Lessee all that piece or parcel of land admeasuring 729.56 sq. mts.
or thereabouts more particularly described in the Third Schedule
hereunder written and delineated by blue colour boundary line on the
plan bearing Annexures “A” and also shown in Annexure “B" hereto
and being a part of the said larger property described in the First
Schedule hereunder written together with the right to use the access
road being the right of way to the said larger property over the land
belonging to the Aarey Milk Colony “(AMC)” and bearing survey No.
169 obtained by the Lessor from Aarey Milk Colony without any
payment for its maintenance and other charges TO HAVE AND TO

HOLD the demised land the same unto the Lessee for a period of 999




hereinafter provided paying therefore during the whole of the said term

the annual rent of Re.1 (Rupee one only) payable if demanded.

The Lessee for itself, its successors and assigns and to the intent that

the obligation herein contained may continue through out the terms

hereby created doth hereby covenant with the Lesssor as follows: -

(1)

(ii)

(111)

During the said term to pay the rent hereinbefore reserved upon

the days and in the manner aforesaid,

During the entire term of the lease to forthwith bear and pay all
taxes, rates, assessments, cesses, premiums, charges,
outgoings, fees and all other levies and imposts which may for
the time being be levied and imposed in respect of the said
demised land or any part thereof whether payable by the
Lessors of the Lessee, or holders tenants and the occupiers
thereof, save and except the outgoings and maintenance in
respect of Aarey Milk Colony land (right of way) as stated in

Clause 1 above.

Apart from the rent hereby reserved to be paid by the Lessee to
the Lessor, the Lessee shall regularly pay to Lessor an amount
of Rs.2.03/- (Rupees Two and paise Three only) per sq. fi. of
F.SI allocated to Lessee under clause 4(ii) of this document
per month starting from the month of execution of this
document, towards cost, expenses for the maintenance of the
common amenities and facilities like security charges, lighting,
roads, drainage, sweepers charges maintenance of landscaping
charges, including the cost of maintenance for the larger
property and charges for approach road through land belonging
to Aarey Milk Colony, repairs and other expenses necessary
and incidental to the managemeni and maintenance required for

proper enjoyment of such common amenities and facilities for
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v)

{Vll

the use of the demised land, which is a part of the larger
property. It is agreed that the payment of the said maintenance
charges shall neither create nor is intended to create any right,
title or interest in favour of the Lessee in respect of other areas
of the said larger property. It is agreed that if the present
Lessees assign or transfer their leasehold rights in favour of
any third party, (save and except any of the entities forming
part of the Videocon group) the Lessor shall after such
assignment be entitled to levy an escalation of 5% per annum
in respect of the monthly maintenance charges payable under

this clause by the Assignee of the Lessee.

The Lessee shall pay the water charges as per the actual
consumption as shown in therwater meter installed on the plot
to be supplied from the reservoir and the storage facilities
common for all the occupants of the said larger land. It is
understood that the cost of such water charges shall be higher
than the normal water charges of the Municipal Corporation for
Greater Mumbai. The cost shall comprise of actual costs

comprising of the items listed mn Annexure “C” annexed

hereto with nominal margin up to 30% which will cover
overheads. Such charges shall be paid by the Lessee to the
Lessor on the bills submitted on that behalf.

To use the said demised property for residential villa and n
accordance with and subject to the conditions and covenants
herein contained for such purpose as may be permitted or
approved and subject to such restrictions as may be imposed,
by the Municipal Corporation of Greater Mumbai, Government
o\f’ Maharashtra and other local body or authorty.

?; =
=R

Tp )deljver unto the Lessor upon the determination of




The Lessor hereby covenants with the Lessee to forthwith bear all
taxes, rates, assessments, cesses, premiums, charges, outgoings, fees
and all other levies and imposts respectively which may for the time
being be levied and imposed in respect of the said larger property or
any part thereof but excluding the said property hereby demised and
the taxes and/or outgoings for demised land shall be paid or

reimbursed by the Lessee, subject to what is stated herein.

It is hereby agreed and declared by and between the parties hereto as

foliows :-

(1) That the Lessee shall during the subsistence of these presents

He best ol el o

have a right to transfer and assignlthe said demised land and/or
any part thereof or to sub-demise the same or any parts thereof
or to grant monthly tenancies in respect of the premises
comprised in the said demised land upon such terms and
conditions and stipulations as may be deemed necessary of
proper by the Lessee in its sole and absolute discretion and
shall be entitled to recover and realize the consideration in

respect thereof including rents and other amounts which may

from tifme to iime be receivable by the Lessee in respect thereof

(i)  The Lessees shall be entitled to construct at their own costs and
expenses a residential villa on the demised land strictly in
accordance with 1.O.D. and C.C. and in accordance with
regulations 60 and 61 of the Development Control Regulations.
It is further agreed that FSI allocated for construction on the
8 ised land by the Lessees is 3000 sq. fi. of built-up area.

Lessees shall, therefore, be emtitled to put construction of




(iii)

as cabin for watchmen, servants’ quarters, verandah, balcony,
garages, store rooms, etc. It is further agreed that if at any time
in future the rate of FSI available on the demised land is
increased, the Lessee of the demised land shall be entitled to

use or utilize such additional FSI relatable to the area of the

demised land. The Lessee shall also be entitled to utilize

T.D.R,, if available, on the demised land relatable to the area of
the demised land. Provided always that in either event the
Lessor shall have obtained the required statutory sanctions
from all concerned authorities and the Lessor and the Lessee
covenant with each other that they shall give to the other their
respective consent for the purpose to enable the other to use,

utilize and enjoy their respective rights in the manner aforesaid.

The Lessors have completed all the infrastructure described in

Annexure “D” hereto

Tt is hereby agreed and declared by and between the parties hereto that

if but only if the rent or any part in respect of the said demised land

shall remain unpaid for a period of six months after become payable,

the same having been formally demanded by the Lessor, it shall be

lawful for the Lessor at any time thereafter to enter upon the demised

premises or any part thereof in the name of the whole and thereupon

these presents shall absolutely determine but without prejudice to any

claim, right, action or remedy which either party may have agai

other under or by virtue of these presents.




10.

1.

The Lessee is aware that no sub-division is presently permissible by
the Municipal corporation of Greater Bombay and other concerned
bodies and the Lessor shall notionally demarcate the said demised land

and Jease the same to the Lessee.

The Lessee agrees that he will not further sub-divide the said demised
land after the demarcation and use the same for such purposes as 1s
permitted under the Development Control Regulation for the time
being in force. If such sub-division is allowed in future the Lessee
shall be entitled to have the said demised land sub-divided at their

cost, risk and expenses.

The Lessor shall pay all outgoings together with ground rent,
Municipal and Collector’s bills in respect of the said demised land
hereby agreed to be leased. After the execution of these presents, the
Lessee shall be liable to pay all betterment charges, if any, and levies
of a like nature in respect of the demised land hereby agreed to be

leased.

Any notice given to the Lessor or the Lessee under the terms of these
presents or in connection with the said property shall be deemed as
duly served and the same shall have been sent by Registered Post A.D.
or shall have been properly delivered and acknowledged at the formal
respectively addresses of the Lessor or the Lessee or such other

address as shall have been notified by the Lessor ore the Leisqe)m; ﬂmf,

AN, Pffp '
case may be to the other in accordance with the prowsmns heren \"*}_;P
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before contained. i :‘Q =
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All costs, charges and expenses in respect hereof or any counter pa::ﬁﬁ o%\
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or relating to the stamp duty and registration charges shall ba)?ﬂ bgg@
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IN WITNESS WHEREOQF THE parties hereto have hereunto and to
the duplicate hereof set and subscribed their hands/seals the day and year first

hereinabove written.

- THE FIRST SCHEDULE ABOVE REFERRED TO :

(Description of the larger property)

All those pieces and parcels of agricultural land falling in No
Development Zone situate, lying and being at Village Marol Maroshi, Taluka
Andheri in the Registration District and Sub-district of Bombay City and
Bombay Suburban and bearing Survey No.169 (part) City Survey No.1627
(part) and admeasuring about 240 Acres Equivalent to 975272.50 sq.mits or

thereabouts.

. THE SECOND SCHEDULE ABOVE REFERRED TO:

A portion of a piece of land admeasuring 624 square meters equivalent

to 6716 square feet and bearing (pnvate) Plot No.56 and being part of the

larger property more particularly described in the First Schedub’{lqreﬂﬁﬁcrﬁ, 4

'\ N /\/‘\
.-

written.

A portion of a piece of land admeasuring 729.56 sq.mts equivalent to
872.58 sq. yards being Plot No. 7 and demarcated in blue coloured boundary
line as shown on the sanctioned layout plans thereof annexed hereto as
Annexure “A” and “B” and being part of the larger property more

particularly described in the First Schedule hereunder written.

SIGNED AND DELIVERED

q

11




by the withinnamed Lessor
y ¢ Jor xor)L PALMS (INDIA) PVT. LTD,

ROYAL PALMS (INDIA) PRIVATE LIMITED)

in the nresence of \ _
1. };)/Mv;o Pt CMW ’)/TL } ' Bivogior

2.

SIGNED AND DELIVERED ' )

by the withinnamed Lessee/s SMARLEE) PR ESTMENTS PVT. LTB
SMARLEE PROPERTIES AND : )

INVESTMENTS PRIVATE LIMITED ) Dirsctor/Aucharised Sigaatory

in the presence of..........

1.
0[..0-.[\99

2
| Aelupeate
RECEIPT

RECEIVED from the withinnamed Lessee/s an amount of Rs. 6,00,000/-

(Rupees Six Lacs only) being the premium and one year’s rent payable under
this DEED OF LEASE.
Jor BOYAREAEME RNOHANRDT: LTD.

WITNESSES : (o .

) AT <

12



ANNEXURE “C”

Schedule For Water Supply:

Maintenance Cost Of:

1.0
2.0
3.0
4.0
5.0
6.0
7.0

Bore Wells

Pumps and Pumping Stations

Dams

Water Supply Systems

Storage Tanks

Filteration Plants

Recycling Systems

And other related items for maintaining adequate and proper

water supply system.

13




ANNEXURE “D”

Ttems for Maintenance :

1.6
2.0
3.0
4.0
5.0
6.0
7.0
8.0
9.0

Roads

S.W.Drains

Cross Drains

Street Lights & Electric Consumption
Drainage

Sewerage Treatment Plant

Electrical Mains and Cables

Security

Malis and Landscaping

14
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POWER OF ATTORNEY

KINOW ALL MEN BY THESE PRESENTS that I Sarvashi.

- MOHAMMED A. NENSEY, Managing Director of Royal Palms ( India )

Pvt. Ltd. Formerly Known as AMIR PARKS & AMSUEMENT PVT.
LTD. Survey No.169(pt), Aarey Milk Colony Road, Near Unit No.26,
Goregaon (East) Mumbai 400 065 (hereinafter referred to as “the
Company”) SEND GREETINGS : o

LS vy
WHEREAS [ am not in a position (o atiend to various }nau_cg g relating to -y
: R 2

registration and/or admission of documents in connection with e properties. %

owned and posscssed by the company and more particularly deseribed in the
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- A

o

AND WHEREAS in the circumstancss aforesaid it is necessary apd aiso
expedient for us to uppoint an attorney who leoks after affairs relating to the
1 registration  and  admit execution of Agreement to sell’Deed of T
Conveyance/Agrecment 1o Lease/Lease/Rectification  etc (hereinafter
referred to as “the document” for trevity sake) 1n respect of the abovs said

property for and on behalf of the aforesaid corapany.

AND WIIEREAS by fcsoluﬁon of the aforesaid company beld in a meeting 4
on 19" August 2002, I am authorised to appoint one or more attorneys to

Y

ct for and on our behzlf in the matters relating to the registration of various

Schedule i
S |
\: .‘ ,(‘\ O "‘
w” > 1§
; N";’/’ A“*\,ﬂi\ j
g ) st:tutc S’ﬂgi‘;y, .
DILIP GOVIND UPLEKAR V‘Ce Drp_\-51d€nt ( Admlnlb ﬂhon ) as my lme ‘_ 1-..\ ,
i
o
- /
_ R
(1) To appear before the sub-registrars of assurances in M': ;mbara’dﬁ)f '

any other place appointed by the Sub-Registrar and admit execution of
—
the aforesaid documents and tc do all acts-deeds and things necessary

for effectively registering the aforesaid document/s.

(2) To declare the value of the properties before the ‘Sub-ReglslIar for the

- purpases of registration of the aforesaid documents, ;1 _'._ -
' ’ by
F ST o

A

AND 1 DO HEREBY agree to ratify and confirm Ellilahd‘\?harc Je_r":‘j
L 1]

our said attorney shall or purport to do or causc to be dene by virlic of thes

; Presenis.




IN WI'TNESS WHEREOF, | have execuled this Power of Attorney

This _// fi‘_ day of SLepteomber 2.002—

TelE SCHEDULE “A” ABOVL R_EFERR‘ED TO :
(Description of the Targer property)

Ali those pieces and parcels of agricultura! land faliing in No Developmen:
Zone sitvate, lying and being at Village Marol Maroshi, Taiuka éﬂg};ﬁiﬂ
the Registration Districi and Sub-district of ‘Bombay City and Bombay

suburban and bearing Survey MNo.169(p; City Survey No.1627(p) and
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o - N-.).C‘/ULC/D-III/SUC.2O/NDZ/MISC{’

e S ---—----—------- -y —---n-m-“hu-untw

3 ‘ . Offico of-tho . :
' o Additional Collector & Compe tont
~Authority (ULC),Grontor Boanihay,
Noew Adninistrative Buildiqag,
' 10th floor, Opg. Mantralaya,
L ' Bonbay~ 400 032,

Dated ¢ [ § ~1-1995,
To; -

(W s Anir Parks & Auusecont Pvt., Ltde
: Anir Houso, S
115, Woda-house Road, '
Colaba, Baabay= 400 005.

* L]

SUB. 3! Non-Vacant Land Cortificate !
. - ' S.No, 169(pt) of villoge Haroons
s . Goragaon(E?,Tnlukn Borivalt, '

.o

REFe 3= Your cpplication datod 12-4-199 &

——— 4o = .
Sir,
Ploase refor your letters dated 12-4-1994 & 4-7-1994 ag
roferrod to above, It s Boon from the tnformation supplied by
T you under your lettorsnontioned Above in respact of the 1and
undar reference, tho abovo land £nlls undor ¢ No Developrient
Zong' If 1t s 39, the 1land is ast 'vacant Land ' as por

Provisions of the soction 2(q) of U.L. ( C&n ) A'ct, :19?6, Thio

lotter 1o lagsuod subject to tha follouing conditlions,

“' ) The Lnfernation & docungnts upplisd by ysu are corrsct &
55‘,';_'.on-iunc. |
)

- " /f ) If tho Zone under the D.P. lo changed the subject land would
vl 0

"'»\.;.V-"Mttrnct the UL ( C& R ) fet, 1976 and the provisisn of !

\\-.. I

L
' Qiaptor-IIT o.f. the Urban Land ( C & R) Act, 1975 would be
applicablo, Pha Laad-holdor would have been raquired to fLlv the

* return uUnder sectlsn 15 of the ULC Act, 1070,

3) Ao regards the dispute, (f any Lo reapect of tihe Silone title -

over tho property it shall he nt 't'he risk at cthe apnlicant,

(L.7,0,)
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4) Aotivitiop pornioalble 1o t No Dovolojpuont Zonot ,uhu'].l"
vo in oconfirmity with the D. Cs rogulnkiosns of Or‘cnt_dr Broboy

porm Losion thoroof be obtained from DMC only.
§) In casa of any ochanpo Ln the zonlal of tho area, spocifio

of tho Conpotont Authorlty will bo  Your \Iai.thfr;.ly.
“no caBIAEYTATION o .\ ’
/Bﬁ/@% T At
ch " Cre

( S. B. Diarmadhikari )
Additioml Collnotor & Conpotont
L'I;’C),Grantor Boboaye
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Kandivall (W) Babay= 400 0G7.
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*******************t********************

DATED THIS DAY OF JULY 2004
*****R**********************************
ROYAL PALMS (INDIA) PRIVATE
LIMITED '

... Lessars
To

SMARLEE PROPERT]IES AND

INVESTMENTS PRIVATE LIMITED
Lessee

DEED OF LEASE

SHIRALKAR & CO.

ADVOCATES & SOLICITORS
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